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December12, 2012

VIA EMAIL TO:
cjoyce@acton~ma.~ov

BoardofSelectmen
TownofActon
472 Main Street
Acton, MA 01720

Re: ReleaseofCommunityPreservationAct (CPA)Funds- ExchangeHall

LadiesandGentlemen:

This officerepresentsExchangeHall, LLC.

OnApril 7, 2008,TownMeetingapprovedthegrantofCommunityPreservationAct
fundsto Blue Bird RealtyTrust(“Bluebird”) for therestorationoftheExchangeHall at2 School
Street,subjectto termsandconditionssetforth in the2008AnnualTownMeetingWarrant(the
“2008 TownMeetingVote”). OnJune2, 2008,theTown’s CommunityPreservationCommittee
(“CPC”) awardeda grantofCommunityPreservationAct fundsin theamountof$231,948(the
“CPA Funds”)to Bluebird.

Onor aboutNovember19, 2010,Bluebird transferredtitle to thepropertylocatedat 2
SchoolStreet,Acton,Massachusetts(“the Exchange.Hall”) to ExchangeHall, LLC (“Exchange
Hall”) andassignedto ExchangeHall all of its right, title andinterestin theCPAFunds,subject
to ExchangeHall satisfyingtheconditionsoftheCPA awardandthe2008 TownMeetingVote.

ExchangeHall has,in all materialrespects,preformedtherestorationto theExchange
Hall contemplatedin the CPCawardandthe2008 TownMeetingVote, exclusiveofthe
installationofanelevatorto servethepremises,whichelevatoris neededto affordtheTown
accessto theBallroom.

I havebeenbeforeyoubeforeto requestthereleaseofaportionoftheCPAFundsin
orderto undertaketheinstallationofan elevator. It wastheBoard’spositionatthetime ofmy
requestthat theawardand2008TownMeetingVoterequiredthecompletionofthework and
accessto theBallroomby theTown.



My clienthasarrangedfinancingfor the installationofa limited use,limited application
elevator(“LULA”) which will meettheTown’s requirementsfor accessto theBallroom so that
it maybeusedfor Townpurposes.

As a conditionoftheawardoftheCPAfundsandthe2008TownMeetingVote,
ExchangeHail hadbeennegotiatingthetermsofaPreservationRestrictionAgreementbetween
theTownandExchangeHall (“PRA”) to encumberthepremisesandto ensureits ongoing
maintenanceandpreservation.ThePRAhasbeensubmittedto theMassachusettsHistorical
Commissionfor its reviewandapprovalandwearein thefinal stagesofobtainingthatapproval.

To enablemy client to obtainthenecessaryfmancingforthe installationoftheLULA
andto clarify thetermsforthereleaseoftheCPAFunds,I havepreparedanagreementbetween
ExchangeHall andtheTownrelativeto the remainingitemsnecessaryfor thereleaseoftheCPA
funds. A copyoftheagreemententitled “AgreementRelativeto theReleaseofCommunity
PreservationAct (CPA) Funds:” (“CPAFundsAgreement”)hasbeenprovidedto theBoardby
theTownPlannerwho hasservedastheliaisonbetweenmy clientandtheTown.

Requestis herebymadethat theBoardapprovetheCPA FundsAgreementandexecute
theCPAFundsAgreementatits meetingonMonday,December17, 2012sothatmy clientmay
proceedwith theinstallationoftheLULA.

Verytruly yours,

GRAHAM & GRAHAM, P.C.

~2~a ~
StevenR. Graham

SRG/jm
cc: Client



Christine Joyce

From: Christine Joyce
Sent: Monday, December03, 2012 11:26AM
To: Roland Bartl; Steve Ledoux
Cc: Manager Department; ‘David Wiener’; ‘Steven Graham’
Subject: RE: Exchange Hall

Importance: High

Steve Graham has called and I have scheduled at the earliest time I could, however, it will be discussed at 9:00 p.m. on
the

17
th He would like to wrap this up before the end of the year. He will be submitting materials to me for the Packet

of the
17

th before 12:30 on Wednesday before the meeting.

From: Roland Bartl
Sent: Friday, November 30, 2012 5:14 PM
To: Steve Ledoux
Cc: Manager Department; ‘David Wiener’
Subject: FW: Exchange Hall

Hi, Steve:

With respect to an agreement regarding the prerequisite and conditions for releasing the CPA funds to the owner, could
we a date & time for getting on the Board of Selectmen’s agenda? Steve Graham, David Wiener and I have been working
on it for the last few weeks or months and it is now ready for the Selectmen’s consideration.

Thank you

Roland Bartl, AICP
Planning Director
Town of Acton
472 Main Street
Acton, MA 01720
978-929~6631

From: David Wiener [mailto:dwiener~andersonkreiger.com]
Sent: Friday, November 30, 2012 11:49 AM
To: Roland Bartl
Cc: Stephen Anderson
Subject: RE: Exchange Hall

Roland:

Can you answer Steve on this? Or just let me know and I will get back to him. Thanks.

David

From: Steven Graham {mailto:sgraham~graham-arahamlaw.com]
Sent:Friday, November 30, 2012 6:48 AM
To: David Wiener
Cc: Roland Bartl (rbartl(~acton-ma.gov)Stephen D. Anderson
Subject: RE: Exchange Hall

David,
1



The Agreement is acceptable to my client. Please advise the earliest date we can get this on the Selectmen’s Agenda.

Steve

Steven R. Graham, Esq.
Graham & Graham, P.C.
6 School Street
Acton, MA 01720

Phone: 978-264-0695
Facsimile: 978-264-0517
E-mail: SGraham~ciraham-prahamlaw.com

This message and any attached documents contain information which may be confidential, subject to privilege orexempt from
disclosure under applicable law. These materials are intended only for the use of the intended recipient. If you are not the intended
recipient ofthis transmission, you are hereby notified that any distribution, disclosure, printing, copying, storage, modification or the
taking of any action in reliance upon this transmission is strictly prohibited. Delivery of this message to any person other than the
intended recipient shall not compromise orwaive such confidentiality, privilege or exemption from disclosure as to this communication.
If you have received this communication in error, please immediately notify the sender via return email or by calling 978-264-0695.
Please delete the message from your system.

From: David Wiener [maiIto:dwiener~andersonkreiger.comJ
Sent: Thursday, November 29, 2012 12:43 PM
To: Steven Graham
Cc: Roland Bartl (rb~jtL©act,on-~,a.go~);Stephen D. Anderson
Subject: RE: Exchange Hall

Steve:

Attached are clean and redlined copies of the CPA funding agreement. The redlined copy is marked against my earlier

draft, and remains subject to the Town’s review and comment.

Please let me know if you have any further comments.

David

From: Steven Graham [mailto:sgraham@graham-grahamlaw.com]
Sent: Tuesday, November 27, 2012 8:53 AM
To: David Wiener
Subject: Re: Exchange Hall

Thankyou.

Sentfrom myVerizonWireless4GLTEDROlD

DavidWiener<dwiener(~andersonkreiger.com>wrote:

Hi Steve,

I will try to look at this today or tomorrow and get back to you. Thanks.

David

From: Steven Graham [mailto:sgraham@graham-grahamlaw.com]
Sent: Tuesday, November 27, 2012 7:55 AM
To: David Wiener
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Cc: roland bartl (rbartk~acton-ma.aov)Glenn Berger (gIenn~exchangehaIl.com)

Subject: Exchange Hall

Hi David,

Attached is the CPA Agreement you last sent to me will a few suggested changes.

My objective is to insure the release of funds does not get tied up if my client has improvements to make to the
ballroom bathrooms, which he is obligated to do by the Building Code and AAB, but is otherwise able to legally provide
access to the ballroom. Since there are handicap accessible bathrooms on the first floor, to which access will be available
with the installation of the LULA, this should meet the requirements of the 2008 Town Meeting Vote.

My client informs me that this arrangement is acceptable to the AAB as work is progressing on the handicap accessible
bathroom on the top floor.

I would like to complete this as soon as possible and would like to be on the Board of Selectmen’s Agenda as early as
possible in December.

Steve

Steven R. Graham, Esq.
Graham & Graham, P.C.
6 School Street
Acton, MA 01720

Phone: 978-264-0695
Facsimile: 978-264-0517
E-mail: SGrahamt~graham-grahamlaw.com

This message and any attached documents contain information which may be confidential, subject to privilege or
exempt from disclosure under applicable law. These materials are intended only for the use of the intended recipient. If
you are not the intended recipient of this transmission, you are hereby notified that any distribution, disclosure,
printing, copying, storage, modification or the taking of any action in reliance upon this transmission is strictly
prohibited. Delivery of this message to any person other than the intended recipient shall not compromise or waive
such confidentiality, privilege or exemption from disclosure as to this communication. If you have received this
communication in error, please immediately notify the sender via return email or by calling 978-264-0695. Please delete
the message from your system.
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Christine Joyce

From: Roland Bartl
Sent: Thursday, December 06, 2012 6:28 PM
To: Christine Joyce
Cc: Manager Department; ‘David ‘~Mener’;‘Steven Graham’; Kristen Domurad-Guichard
Subject: FW: Exchange Hall
Attachments: Selectmen’s Vote - Exchange Hall - CPA Funding Agreement (A0171516).DOC; CPA

Agreement - Exchange Hall (A0168856-4).DOC.DOC

Hi, Christine:

Attached for consideration at the Board of Selectmen’s 12/17 meeting are the agreement with Exchange Hall LLC and
the accompanying record of vote regarding the release, and requisite conditions for release, of 2008 CPA funds for
Exchange Hall rehabilitation work. David Wiener from Town Counsel and I have been working with Steve Graham,
Exchange Hall’s Counsel, on this document. David and I feel it is acceptable covering all the necessary conditions for the
release of funds.

Therefore, I want to recommend this favorably for action.

Steve Graham will attend the 12/17 meeting on behalf of Exchange Hall and will provide additional materials in advance
for the meeting package. I plan on attending for stand-by as needed. I understand this item is scheduled for 9:00 PM.
Please advise Steve and me if there is any change in appointment time.

Thank you -

Roland Bartl, AICP
Planning Director
Town of Acton
472 Main Street
Acton, MA 01720
978-929-6631

From: David Wiener [maiIto:wiener~andersonkreiger.com]
Sent: Thursday, December 06, 2012 6:06 PM
To: Roland Bartl
Cc: Stephen Anderson
Subject: Exchange Hall

Roland:

Attached is a proposed Vote of the Board of Selectmen for the December 17 meeting re: the CPA funding agreement.

Please let me know if you have any questions or if I should forward it to Christine. Thanks.

David

DavidL. Wiener
ANDERSON& KREIGERLLP
OneCanalPark,Suite200
Cambridge,MA 02141
t: 617.621.6570
f: 617.621.6670
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RECORDOF VOTE OF THE ACTON BOARD OF SELECTMEN
December17, 2012

At aduly calledpublic meetingof theActonBoardofSelectmenon December17, 2012,
theBoardvotedunanimouslyto enterinto an AgreementRelativeto theReleaseofCommunity
PreservationAct (CPA) FundsbetweentheTownof Actonand ExchangeHall, LLC (“Exchange
Hall”) with respectto theconditionsprecedentto besatisfiedby ExchangeHall prior to the
releaseofCommunityPreservationAct fundsto ExchangeHall in connectionwith the Town’s
appropriationofa grantto Blue Bird RealtyTrust,predecessor-in-interestto ExchangeHall,
underthe CommunityPreservationAct fortherestorationofhistoric elementswithin andrelated
to thebuilding locatedat 2 SchoolStreetin Actonandcommonlyreferredto as“Exchange
Hall.”

TOWN OF ACTON
By its BoardofSelectmen

Mike Gowing

JanetK. Adachi

PamelaHarting-Barrat

JohnSonner

DavidClough

{A0171516.1 }



AGREEMENTRELATIVE TO THE RELEASE OF
COMMUNITY PRESERVATIONACT (CPA) FUNDS

THIS AGREEMENTRELATIVE TOTHE RELEASEOF COMMUNITY
PRESERVATIONACT (CPA) FUNDS (this“Agreement”)is madeasof this — day of
___________ 2012,by andbetweenEXCHANGEHALL, LLC, aMassachusettslimited
liability company,havinganaddressof2 SchoolStreet,Acton, Massachusetts01720
(“ExchangeHall”) andTHE TOWN OF ACTON, amunicipalityof theCommonwealthof
Massachusettsactingby andthroughits BoardofSelectmen,havinganaddressof 472 Main
Street,Acton, Massachusetts01720(the“Town”).

WHEREAS,on June2, 2008,theTown’sCommunityPreservationCommittee(the
“CPC”) awardeda grantofCommunityPreservationAct fundsin theamountof$231,948.00
(the“CPA Funds”)to Blue Bird RealtyTrust(“Blue Bird”), predecessorin title to Exchange
Hall, for certainrenovationsandimprovementsto thepropertylocatedat2 SchoolStreet,Acton,
Massachusetts,commonlyreferredto asExchangeHall (the“Premises”);and

WHEREAS,onApril 7, 2008,TownMeetingapprovedthegrantoftheCPAFundsto
Blue Bird subjectto certaintermsandconditionsset forth in the 2008AnnualTownMeeting
Warrant(the“2008 TownMeetingVote”); and

WHEREAS,onor aboutNovember19, 2010,Blue Bird assignedall of its right, title and
interestin theCPA Fundsto ExchangeHall; and

WHEREAS,asaconditionto thegrantof theCPAFunds,ExchangeHall andtheTown
havebeennegotiatingthetermsofacertainPreservationRestrictionAgreementbetweenthe
TownandExchangeHall (the“PRA”) to encumberthePremises;and

WHEREAS,thePRAhasbeensubmittedto theMassachusettsHistorical Commission
(“MHC”) for its reviewandapproval;and

WHEREAS,ExchangeHall hascompletedin all materialrespectstherestorationwork
contemplatedby suchJune2, 2008 awardletter from theCPCandthe2008TownMeetingVote,
exclusiveofthe installationofanelevatorto servethePremises;and

WHEREAS,theDepartmentofPublicSafetyoftheCommonwealthofMassachusetts,
throughits ArchitecturalAccessBoard(the“AAB”), hasgrantedExchangeHall avariancefor
the installationoflimited use-limitedapplicationelevator(“LULA”), in lieu of astandardsize
elevator,assetforth in its decisiondatedJune4, 2012,acopyof whichhasbeenprovidedto the
Town; and

WHEREAS,ExchangeHall andtheTownwishto clearlysetforth the termsunderwhich
theCPA Fundswill be releasedto ExchangeHall.

{A0168856.4 ) 1



NOW THEREFORE,in considerationof theforegoingpremises,thecovenantsset forth
hereinafterandothergoodandvaluableconsideration,thereceiptandsufficiencyof which is
acknowledgedby theparties,it is agreedbetweenExchangeHall andtheTownasfollows:

Release ofFunds.TheCPA Fundsshallbe releasedto ExchangeHall oniy upon
thecompletesatisfactionofall ofthefollowing conditions:

a) A majority ofthe Boardof Selectmenof theTownof Acton ataduly called
meetingapprovesthePRA.

b) ThePRA is fully executedby theTown andExchangeHall and approvedand
executedby MHC, anda fully executedoriginalofthePRA is deliveredto
Town Counselfor theTown to be held in escrowfor recordingin the
MiddlesexSouthRegistryofDeeds(the“Registry”) immediatelyprior to the
releaseoftheCPA Fundspursuantto escrowinstructionsmutuallyagreeable
to theTownandExchangeHall.

c) Pursuantto the 2008TownMeetingVote, ExchangeHall hasreceiveda
certificatefrom theTownof ActonHistoric District Commission(the“HDC”)
thatthecompletedrenovationwork to thePremisesmeetsthetermsof the
HDC’s CertificateofAppropriatenessrelativeto suchwork datedDecember
4, 2007.

d) ExchangeHall hasprovidedto theTown theNationalParkService
certifications(PartsI, II andIII) requiredby the2008TownMeetingVote.

e) TheTownhasreceiveda ConsentandSubordinationAgreement,in aform
reasonablyacceptableto theTown,executedby all mortgageesofthe
Premises,wherebysuchmortgageesconsentto thegrantofthePRAto the
Town andto therecordationofthesamein theRegistryandagreeto
subordinatetheirmortgagesto thePRA.

0 TheTownshallhaveaccessto thePremisesasprovidedin the2008Town
MeetingVote(exceptfor any limitations on theuseoftheballroomstage
imposedby theAAB).

g) ExchangeHall shallhavereceivedfrom theTownofActon Building
Inspectora final inspectionreportthattheconstructionoftheLULA hasbeen
completedin accordancewith theMassachusettsStateBuilding Code.
Additionally, thePremisesshallbe in compliancewith any otherapplicable
Townandotherlegal requirementsnecessaryin orderfor theTown to have
accessto thePremisesasprovidedin the2008TownMeetingVote, and
ExchangeHall shallhavereceived(with a copyto beprovidedto theTown)
final approvalfrom theStateElevatorInspectorwith respectto the installation
andoperationof theLULA.

h) Thereshallbeno liens or encumbranceson thePremisesexceptfor thoseliens

(A0168856.4~ 2



andencumbrancespermittedby the PRA.

2. Amendment.This Agreementmayoniy be amendedby mutualagreementofthe
parties,in awritten instrument.

3. EntireAgreement.This Agreementreflectsthe entireagreementbetweentheparties.
Any prior or simultaneouscorrespondence,understandings,agreements,and
representationsarenull andvoid uponexecutionhereof,unlesssetout in this
Agreement.

4. GoverningLaw. This Agreementshall be governedby andconstruedin accordance
with the lawsof theCommonwealthofMassachusetts.

5. Invalidity of ParticularProvisions. If anytermor provisionofthis Agreement,or the
applicationthereofto any personorcircumstanceshall, to anyextent,be invalid or
unenforceable,theremainderofthis Agreement,or the applicationofsuchtermor
provisionto personsor circumstancesotherthanthoseasto which it is held invalid or
unenforceable,shallnotbe affectedthereby,andeachtermandprovisionofthis
Agreementshallbevalid andbe enforceableto thefullest extentpermittedby law.

6. Counterparts.ThisAgreementmaybeexecutedin severalcounterpartsandby each
partyona separatecounterpart,eachofwhichwhenso executedanddeliveredshall
be an original, but all ofwhichtogethershallconstituteoneinstrument.

[SignaturePageFollows]

fAOI68856.4 } 3



EXECUTED undersealasofthedatefirst writtenabove.

EXCHANGEHALL, LLC

By:_______________
GlennBerger,asduly authorizedmanager

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF MIDDLESEX

Onthis ____ day of , 2012,beforeme,theundersignednotarypublic,personally
appearedGlennBerger,provedto methroughsatisfactoryevidenceof identification,whichwas
____________________________________to be thepersonwhosenameis signedon the
precedingor attacheddocumentandacknowledgedto methat hesignedit voluntarily for its
statedpurposeasmanagerofExchangeHall, LLC, a limited liability company.

NotaryPublic:
My CommissionExpires:

~AO168856.4~ 4



APPROVAL AND ACCEPTANCEBY TOWN OF ACTON BOARD OF SELECTMEN

We, theundersigned,beingamajority oftheBoardof Selectmenof theTownofActon,
CommonwealthofMassachusetts,herebycertify thatata meetingduly heldon
_____________________,2012,saidBoardvotedto approveandaccepttheforegoing
Agreement.

TOWN: TOWN OF ACTON
BOARD OF SELECTMEN

Mike Gowing

JanetK. Adachi

PamelaHarting-Barrat

JohnSonner

DavidClough

(A0168856.4} 5



AGREEMENTRELATIVE TO THE RELEASE OF
COMMUNITY PRESERVATIONACT (CPA) FUNDS

THIS AGREEMENT RELATIVE TO THE RELEASEOF COMMUNITY
PRESERVATIONACT (CPA) FUNDS (this “Agreement”)is madeasof this day of
___________ 2012,by andbetweenEXCHANGEHALL, LLC, aMassachusettslimited
liability company,havinganaddressof2 SchoolStreet,Acton, Massachusetts01720
(“ExchangeHall”) andTHE TOWN OF ACTON, amunicipalityoftheCommonwealthof
Massachusettsactingby andthroughits Boardof Selectmen,havinganaddressof 472 Main
Street,Acton, Massachusetts01720 (the“Town”).

WHEREAS,onJune2, 2008,theTown’sCommunityPreservationCommittee(the
“CPC”) awardedagrantof CommunityPreservationAct fundsin theamountof$231,948.00
(the“CPA Funds”)to Blue Bird RealtyTrust (“Blue Bird”), predecessorin title to Exchange
Hall, for certainrenovationsandimprovementsto thepropertylocatedat 2 SchoolStreet,Acton,
Massachusetts,commonlyreferredto asExchangeHall (the“Premises”);and

WHEREAS,onApril 7, 2008,TownMeetingapprovedthegrantof theCPA Fundsto
Blue Bird subjectto certaintermsandconditionssetforth in the2008AnnualTownMeeting
Warrant(the“2008 TownMeetingVote”); and

WHEREAS,onoraboutNovember19,2010, BlueBird assignedall of its right, title and
interestin theCPAFundsto ExchangeHall; and

WHEREAS,asaconditionto thegrantofthe CPAFunds,ExchangeHall andtheTown
havebeennegotiatingthetermsofacertainPreservationRestrictionAgreementbetweenthe
Town andExchangeHall (the“PRA”) to encumberthePremises;and

WHEREAS,the PRAhasbeensubmittedto theMassachusettsHistoricalCommission
(“MHC”) for its reviewandapproval;and

WHEREAS,ExchangeHall hascompletedin all materialrespectsthe restorationwork
contemplatedby suchJune2, 2008 awardletter from theCPCandthe2008TownMeetingVote,
exclusiveofthe installationof anelevatorto servethePremises;and

WHEREAS,theDepartmentofPublicSafetyoftheCommonwealthofMassachusetts,
throughits ArchitecturalAccessBoard(the“AAB”), hasgrantedExchangeHall avariancefor
the installationof limited use-limitedapplicationelevator(“LULA”), in lieu ofastandardsize
elevator,asset forth in its decisiondatedJune4, 2012,a copyof whichhasbeenprovidedto the
Town; and

WHEREAS,ExchangeHall andtheTownwishto clearlyset forth thetermsunderwhich
theCPAFundswill be releasedto ExchangeHall.

(A0168856.4 } 1



NOW THEREFORE,in considerationoftheforegoingpremises,thecovenantssetforth
hereinafterandothergoodandvaluableconsideration,thereceiptandsufficiencyof which is
acknowledgedby theparties,it is agreedbetweenExchangeHall andtheTownasfollows:

Release ofFunds.TheCPA Fundsshallbe releasedto ExchangeHall only upon
thecompletesatisfactionofall ofthefollowing conditions:

a) A majority oftheBoardof Selectmenof theTownof Acton ataduly called
meetingapprovesthePRA.

b) ThePRA is fully executedby theTownandExchangeHall andapprovedand
executedby MHC, andafully executedoriginalofthePRA is deliveredto
TownCounselfor the Townto be held in escrowfor recordingin the
MiddlesexSouthRegistryofDeeds(the“Registry”) immediatelyprior to the
releaseoftheCPA Fundspursuantto escrowinstructionsmutuallyagreeable
to theTownandExchangeHall.

c) Pursuantto the2008TownMeetingVote, ExchangeHall hasreceiveda
certificatefrom theTownofActon HistoricDistrict Commission(the “HDC”)
thatthecompletedrenovationwork to thePremisesmeetsthetermsofthe
HDC’s Certificateof Appropriatenessrelativeto suchwork datedDecember
4, 2007.

d) ExchangeHall hasprovidedto theTown theNationalParkService
certifications(PartsI, II andIII) requiredby the2008TownMeetingVote.

e) TheTownhasreceivedaConsentand SubordinationAgreement,in a form
reasonablyacceptableto theTown,executedby all mortgageesof the
Premises,wherebysuchmortgageesconsentto thegrantofthePRAto the
Townandto therecordationof thesamein theRegistryandagreeto
subordinatetheirmortgagesto thePRA.

0 TheTownshallhaveaccessto thePremisesasprovidedin the2008Town
MeetingVote (exceptfor any limitations on theuseoftheballroomstage
imposedby theAAB).

g) ExchangeHall shallhavereceivedfrom theTownofActon Building
Inspectora final inspectionreportthattheconstructionoftheLULA hasbeen
completedin accordancewith theMassachusettsStateBuilding Code.
Additionally, thePremisesshallbe in compliancewith any otherapplicable
Town and otherlegal requirementsnecessaryin orderfor theTown to have
accessto thePremisesasprovidedin the2008TownMeetingVote, and
ExchangeHall shallhavereceived(with acopy to be providedto theTown)
final approvalfrom the StateElevatorInspectorwith respectto the installation
andoperationofthe LULA.

h) Thereshallbeno liensorencumbranceson thePremisesexceptforthoseliens
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andencumbrancespermittedby thePRA.

2. Amendment. ThisAgreementmayonly beamendedby mutualagreementofthe
parties,in a writteninstrument.

3. EntireAgreement.ThisAgreementreflectstheentireagreementbetweentheparties.
Any prior or simultaneouscorrespondence,understandings,agreements,and
representationsarenull andvoid uponexecutionhereof,unlesssetout in this
Agreement.

4. GoverningLaw. ThisAgreementshall be governedby andconstruedin accordance
with the lawsof theCommonwealthofMassachusetts.

5. Invalidity ofParticularProvisions.If any termorprovisionof this Agreement,or the
applicationthereofto anypersonor circumstanceshall, to any extent,be invalid or
unenforceable,theremainderofthis Agreement,ortheapplicationof suchtermor
provisionto personsor circumstancesotherthanthoseasto which it is heldinvalid or
unenforceable,shallnotbe affectedthereby,and eachtermandprovisionof this
Agreementshallbevalid andbeenforceableto thefullestextentpermittedby law.

6. Counterparts.ThisAgreementmaybeexecutedin severalcounterpartsandby each
partyon aseparatecounterpart,eachofwhichwhenso executedanddeliveredshall
be anoriginal, butall ofwhichtogethershallconstituteoneinstrument.

[SignaturePageFollows]
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EXECUTED undersealasofthedatefirst writtenabove.

EXCHANGEHALL, LLC

By:_______________
GlennBerger,asduly authorizedmanager

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF MIDDLESEX

Onthis ____ day of , 2012,beforeme,theundersignednotarypublic,personally
appearedGlennBerger,provedto methroughsatisfactoryevidenceofidentification,whichwas
____________________________________to bethepersonwhosenameis signedon the
precedingor attacheddocumentandacknowledgedto methathe signedit voluntarily for its
statedpurposeasmanagerof ExchangeHall, LLC, a limited liability company.

NotaryPublic:
My CommissionExpires:

{A0168856.4) 4



APPROVAL AND ACCEPTANCEBY TOWN OFACTON BOARD OF SELECTMEN

We, theundersigned,beingamajorityof theBoardof SelectmenoftheTownof Acton,
CommonwealthofMassachusetts,herebycertify thatat ameetingduly heldon
____________________ 2012, saidBoardvotedto approveand accepttheforegoing
Agreement.

TOWN: TOWN OF ACTON
BOARD OF SELECTMEN

Mike Gowing

JanetK. Adachi

PamelaHarting-Barrat

JohnSonner

David Clough

{A0168856.4 } 5


